Southern Pacific 50~

EERRERIAHEY W:;:f . Pl TE
(]
Iransportation Company“ e 1044 o)
Faut L", o33 - : ,:,\),

Southern Pacific Building « One Market Plaza « San Francisco, California 94105
Dde - S
IANES 1 TRABUCES, e -yt INTERSTATE CIIMMERGE COMMISSIOH
(415) 541-1768 RHOPD“\\'“ TR \\‘It B
Lo A e - .
RUSBIN ot G LN O <
Yurd 1C\5b5 ~ - June 14, 1983 R (Z O 5 .
. 4 -
1SSICH R .
RCE COMM SR N
NTERSTATE COMME . o e U
Ms. Agatha L. Mergenovich Mo. oo
Secretary n -
. . - o
Interstate Commerce Commission L’M ;‘ ‘o )

Twelfth Street & Constitution Avenus.,, gﬁééﬂ4 £76
Washington, D.C. 20423 ) -

LCC Washington, D. C.
RE: Agreement of Conditional Sale dated as
of May 1, 1970, between Pacific Fruit
Express Company, The Chase Manhattan Bank,
N.A., and Pacific Car and Foundry Company

Dear Ms. Mergenovich:

There are enclosed for recording, pursuant to the
provisions of Title 49, United States Code, Section 11303,
the original and five (5) fully executed counterparts of
Assignment and Transfer dated as of May 9, 1983, and
Equipment Lease dated as of May 9, 1983, between Southern
Pacific Transportation Company, Pacific Fruit Express Company
and The Chase Manhattan Bank, N.A., amending the above-
entitled Agreement of Conditional Sale and Agreement and
Assignment dated as of May 1, 1970, along with tais Company's
voucher in payment of the recording fee.

The following documents have been recorded with the

N Commission under Section 11303 in this matter:
o Agreement of Conditional Sale dated as of May 1,
o 1970, between Pacific Fruit Express Company, The
T Chase Manhattan Bank, N.A., and Pacific Car and
~ Foundry Company (now PACCAR, Inc.), recorded on
July 2, 1970, at 1:55 PM, assigned Recordation
No. 5730;

Agreement and Assignment dated as of May 1, 1970,
recorded on July 2, 1970, at 1:55 PM, assigned
Recordation No. 5730-A4;

Supplemental Agreement dated as of May 1, 1970,
recorded on September 10, 1970, at 9:00 AM,
assigned Recordation No. 5730-B; and




6/16/83
Fnterstate Commerce Conmmission

Wlashington, B.C. 20423
OFFICE OF THE SECRETARY

James J.Trabucco

Southern Pacific Transportation Co.
Southern Pacific Building
One Market Plasza

San Prancisco, Calif. 94105
Dear §ir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 6/16/83 at  23130pm , and assigned re-

recordation number (s). 5730-D & 5730-E

Sincerely ycurs,

IS DY

Agatha L. Mergetovich
Secretary

Enclosure (s)

SE-30
(7779
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dated as of May § , 1983 and
effective as of April 1, 1983 between
PACIFIC FRUIT EXPRESS COMPANY
and

SOUTHERN PACIFIC TRANSPORTATION COMPANY

Relating to
Agreement of Conditional Sale
dated as of May 1, 1970 between

PACCAR, INC.
(Formerly PACIFIC CAR AND FOUNDRY COMPANY)

and
PACIFIC FRUIT EXPRESS COMPANY
and
Agreement and Assignment

dated as of May 1, 1970 between

PACCAR, INC.
(Formerly PACIFIC CAR AND FOUNDRY COMPANY)

and
THE CHASE MANHATTAN BANK, NATIONAL ASSOCIATION
as Agent
covering
Sale and Purchase of

100 Mechanical Refrigerator Cars




ASSIGNMENT AND TRANSFER, dated as of the Zﬁém day of
May, 1983, and effective as of the 1lst day of April, 1983,
by and between PACIFIC FRUIT EXPRESS COMPANY, a corporation
duly organized and existing under the laws of the State of
Utéh (hereinafter called the "Company"), and SOUTHERN
PACIFIC TRANSPORTATION COMPANY, a corporation duly organized
and existing under the laws of the State of Delaware (herein-
after called "SPTCo").

WHEREAS, pursuant to that certain Agreement of Conditional
Sale, bearing date as of May 1, 1970, by and between PACCAR,
INC. (formerly Pacific Car and Foundry Company), & corporation
organized and existing under the laws of the State of
Delaware (hereinafter called the "Builder"), and the Company
(hereinafter called the "Agreement"), Builder agrzed to
build, sell and deliver to Company, and the Company agreed
to purchase certain railroad eguipment consisting of one
hundred (100) mechanical refrigerator cars, all as described
in the Agreement; and

WHEREAS, the Builder thereafter assigned its rights
under the Agreement and its right, title and interest in angd
to the said railroad eguipment to The Chase Manhattan
Baﬁk, N.A., a corporation duly organized and existing under
the laws of the State of New York, Assignee of tre Agreement
(hereinafter called the "Assignee"), pursuant to an Agreement
and Assignment dated as of May 1, 1970 (hereinafter called

the "Assignment"), between the Builder and the Assignee; and

WHEREAS, subject to the Assignee's written consent as




required by Article 17 of the Agreement, the Company will,
pursuant to the terms of this Assignment and Transfer,
dividend, assign and transfer to SPTCo all of its right,
title and interest in, to and under said Agreement, and each
aﬁd every supplement amending the said Agreement and Assign-
ment, and in and to the remaining railroad equipment, which
is subject thereto and is now being purchased by the Company
thereunder, and which is more particularly described as
follows:

Ninety-five (95) mechanical refrigerator cars,

PACCAR, INC. (formerly Pacific Car and Foundry

Company), builder; lettered PFE and numbered

459301-459323, 459325-459343, 459345-459348,

459350-459363, 459365-459373 and 459375-459400

(hereinafter, called, collectively the "Eguipment").
As provided in this Assignment and Transfer herein below,
SPTCo will assume the obligations, liabilities and payments
due or to become due from the Company under the terms and
conditions of the Agreement and the Assignment, and each and
every supplementvthereto; and

WHEREAS, subject to the Assignee's written consent as
required by Article 17 of the Agreement and subseguent to
the Company's transfer by dividend of its interest in the
Agreement as supplemented, and of the Equipment o SPTCo as
aforesaid, SPTCo will lease-back and transfer possession of
the Equipment to the Company pursuant to an Equioment Lease
(hereinafter called the "Equipment Lease") to be entered

into by them; and

WHEREAS, the Company has well and truly performed all

the covenants and conditions on its part to be performed




under the said Agreement, including all payments reguired of
it to be made to the Assignee, and is, therefore, in good
standing under the Agreement, as supplemented.

NOW, THEREFORE, THIS INDENTURE WITNESSETH THAT:

In consideration of the premises and for other googd
and valuable consideration, the receipt of which is hereby
acknowledged, the Company does hereby dividend, assign,
transfer and set over unto SPTCo all of its right, title
and interest in and to the Agreement and each and every
supplemental agreement amending said Agreement and Assign-
ment, respectively, and in and to the said Equipment
described therein.

SPTCo hereby accepts the foregoing dividend, assignment
and transfer of the Company's right, title and interest in
and to the Agreement and the Assignment and in and to the
Equipment described therein, and does hereby covenant and
agree to assume and fulfill all obligations and covenants
of, and to make any and all payments due or to become due
from, the Company under the terms and conditions of the
Agreement and the Assignment, and each and every supplemental
agreement amending said Agreement and Assignment.

Subsequent to their execution of this Assignment and
Transfer, SPTCo and the Company do each hereby agree that
they shall enter into the Eguipment Lease provid.ng for the
lease-back and transfer of possession of the Equipment from

SPTCo to the Company at the rental and upon the other terms

and provisions as set forth therein. SPTCo and :he Company




each further agree that said Equipment Lease to be entered
into between them shall be subject to and subordinate to all
of the terms, covenants and conditions of the Agreement and
the Assignment, and each and every supplemental agreement

amending said Agreement and Assignment.
[Corporate Seal]

ATTEST: PACIFIC FRUIT EXPRESS COMPANY

B
fae STy Vice President and General Manager
[Corporate Seall
ATTEST: SOUTHERN PACIFIC TRANSPORTATION
COMPANY

xZZW/\ by e F PHCTU

16:/

Assistant Vice Presigent and Treasurer




STATE OF CALIFORNIA )
) sS:
CITY AND COUNTY OF SAN FRANCISCO )

On this 8&L: day of May, 1983, before me personally
appeared T. D. ELLEN, to me personally known, who being by
me duly sworn, says that he is Vice President and General
Manager of PACIFIC FRUIT EXPRESS COMPANY; that onz2 of the
seals affixed to the foregoing instrument is the corporate
seal of said corporaticon; and that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.

CATHERINE B. LUNDY

NOTARY PUBLIC-CALIFORNIA

PRINCIPAL PLACE OF BUSINESS N
CITY AND COUNTY OF

SAN FRANCISCO

y Commission Expires Octobar 8 1983

Cathorime o Fonats

NOTARY PUBRLIC d’

M




STATE OF CALIFORNIA )
) sS:
CITY AND COUNTY OF SAN FRANCISCO )

On this 9ﬁ(» day of May, 1983, before me personally
aépeared B. G. McPHEE, to me personally known, who being by
me duly sworn, says that he is Assistant Vice President and
Treasurer of SOUTHERN PACIFIC TRANSPORTATION COMPANY; that
one of the seals affixed to the foregoing instrums=nt is the
corporate seal of said corporation; and that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was the free

act and deed of said corporation.

o o A A K AL A el A i
CATHERINE B. LUNDY

NOTARY PUBLIC-CALIFORNIA | Z ! 5 /é
PRINCIPAL PLACE OF BUSINESS IN
CITY AND COUNTY OF %%)ARY %gL/I’CLdLA
SAN FRANCISCO
My Coromission Expires October 8. 1983 Ag




CONSENT OF ASSIGNEE

The Chase Manhattan Bank, National Associaticn, a
corporation organized and existing by virtue of the laws of
the United States of America (Assignee"), hereby consents to
the foregoing Assignment and Transfer dated as of the __ 13th
day of May, 1983, and effective as of the 1lst day of April,
1983, between Pacific Fruit Express Company (the "Company")
and Southern Pacific Transportation Company ("SPTCo") in
which the Company seeks to dividend, assign and transfer
to SPTCo all of its right, title and interest in, to and
under the Agreement of Conditional Sale dated as of May 1,
1970 by and between PACCAR, INC., formerly Pacific Car and
Foundry Company, and the Company in and to the remaining 95
mechanical refrigerator cars (the "Equipment") described
therein. The Assignee further consents to the lease-back
and transfer of possession of said Equipment from SPTCo to
the Company pursﬁant to the Eguipment Lease to be entered
into between them, as described in the Assignment and
Transfer.

Dated at New York , New York, th.s 13th

day of May, 1983.

ATTEST: THE CHASE MANHATTAN BANK,
//'NATIONAL ASSOCIATION

A

/ - . !“ ‘ /'}»": .
el [/ ] By & (M,ﬂ<< -

L ‘\‘

Assistant Secrétary ~_Vice President _ -




STATE OF NEW YORK )
) sSSs:
CITY AND COUNTY OF NEW YORK )

On this 13th day of May, 1983, before me personally
aépeared DAVID K. LEVERICH, to me personally known, who,
being by me duly sworn, says that he is Vice President
of The Chase Manhattan Bank, National Association; that the
seal affixed to the foregoing instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution

of the foregoing instrument was the free act and deed of

ﬂg.ﬁ% {
NOTARY PUBLIC

said corporation.

My Commission Expires:




CONSENT OF ASSIGNEE

The Chase Manhattan Bank, National Association, a
corporation organized and existing by virtue of the laws of
the United States of America (Assignee"), hereby consents to
the foregoing Assignment and Transfer dated as of the __ 13th
day of May, 1983, and effective as of the lst dav of April,
1983, between Pacific Fruit Express Company (the "Company")
and Southern Pacific Transportation Company ("SPUCo") in
which the Company seeks to dividend, assign and transfer
to SPTCo all of its right, title and interest in, to and
under the Agreement of Conditional Sale dated as of May 1,
1970 by and between PACCAR, INC., formerly Pacific Car and
Foundry Company, and the Company in and to the remaining 95
mechanical refrigerator cars (the "Eguipment") described
therein. The Assignee further consents to the lease-back
and transfer of possession of said Equipment from SPTCo to
the Company pursﬁant to the Equipment Lease to be entered
into between them, as described in the Assignment and
Transfer.

Dated at New York , New York, this 13th

day of May, 1983.

ATTEST: THE CHASE MANHATTAN BANK,
//'NATIONAL ASSOCIATION

A
h

/ " ‘ 3 -~ ; .
Lo [l N (
Sh ) A = .

Assistant Secrétary ~~ _Vicé President . -




STATE OF NEW YORK )

CITY AND COUNTY OF NEW YORK )

On this 13th day of May, 1983, before me personally
aépeared DAVID K. LEVERICH, to me personally known, who,
being by me duly sworn, says that he is Vice President
of The Chase Manhattan Bank, National Association; that the
seal affixed to the foregoing instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution

of the foregoing instrument was the free act and deegd of

NOTARY PURSIC

My Commission Expires:

sald corporation.
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